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Subject: Item & lasue As It Relates Te Acquisiions of Parfnerhshipinterests
Veme:

This is & question retating to the praper treatment of
acqulsifions ol partnership interests for HSR ltem 8 purpeses (s
onposad b whether or not such acqulsifions are themealves raportabla
under HSR}, assuming thal one is making a filing for a subsequent
repartable soquisilion and thed there is an [kem 7 gverlap for which we
are supplying the ftem 8 info In that flling.

For purposes of Item 9, must a Fling person fist entities in
which {#] it hes acquired maore then 50% but less than 100% of the
oculstanding partnerhslp inlersts of a partnership, assuming that the UPE
acquired/held the partarship interests either directly, through
controfled corporations, or trough wholly owned partnerhsips or LLCs;
(b} It has acquired less than 50% of the owlstanding parthership
interesis but that acquisilion, together with ofher holdings, resulls in
the LIPE hoiding 100% of the outstanding interasts in 1he partnerisip
alther directly, thraugh conteofled sorparations, o through whally
owned partnerships or LLCs; or {o) the LUPE acquired 100% of the
interests in @ partnership (er mora than 50%, o7 less than 50% rasuling
in holdings of 100%) through a controfled partnership ar LLC in which
{ha LIPE halds &0% or maore but less than 100% of the outstanding
partnerttsip or LLG interests.? :

For the purpose af this quesiion, | have assumed that the
entitites meet the 510 million test in ltem &

It ssems to me that the most consistent view with past FTC
interpretations regarding pertnerships ganerally Is Ihat the scenarios
urder (8} and {c ) need not be listed undar em 'S as prior
acquisitions, but acenario (b) shotdd be Ested under ltemn 9 as an assat
acquisilion,

Thanks for your thoughts.
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